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Guarding your interests in a developing Myanmar.



THANLWIN LEGAL
a Myanmar law firm

▪ Robust team of local Myanmar 
lawyers

▪ Leadership of foreign lawyers from 
multiple jurisdictions

▪ We do everything in this 
presentation and more!

Download our profile here

www.thanlwinlegal.com
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https://docs.wixstatic.com/ugd/f66f45_9ec8fd197197451c9115f30a67815d0c.pdf
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▪ Founded in Myanmar with affiliated firms across the Region

▪ Deep understanding of Myanmar laws and international

acumen

▪ We move Myanmar forward through the success of our clients

▪ We believe in Myanmar

BACKGROUND

© 2017 Thanlwin Legal. All Rights Reserved.



THANLWIN LEGAL
a Myanmar law firm
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Our lawyers & staff

Senior Associates

Partners

Counsel

Associates

Accountants / Staff
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Our network: Asia

Yangon

Macau
Hong Kong

Taipei

Manila

Jakarta

Singapore

Kuala Lumpur

Bangkok
Vientiane

Beijing

Shanghai

Tokyo

Seoul

Phnom
Penh

Ho Chi
Minh

Hanoi

Dhaka

Colombo

Mumbai

Delhi

Map Legend

Thanlwin Legal Office

Associate Office

The main and only office  of Thanlwin Legal is in Yangon, Myanmar. 

All other office s are Associate Office s,  which are independent law 

firms that we have worked with in the past on multijurisdictional 

client matters. As a result of our experiences we can offer our 

clients a large network of legal service providers to meet their 

needs across Asia.

An extensive legal 

services network 

across Asia
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Our Services

6*Auditing services provided through a third-party servicer

Legal 

Consultations

Contracts & 

Transactions

Corporate, 

Compliance & 

Secretarial

Government 

Affairs & Permits

Business 

Consultations

Tax, 

Bookkeeping & 

Auditing*



COMMUNITY
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Team members 

are encouraged 

to engage in 

civic duty, 

volunteerism 

and pro bono 

work

Supports the 

efforts of non-

profit 

organizations 

and low-income 

entrepreneurs

© 2017 Thanlwin Legal. All Rights Reserved.



Myanmar Investment:
New MIL Legal Framework

Aung Nyein (Leo)

Senior Associate 

Thanlwin Legal - Yangon
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▪ Thanlwin Legal Frim Profile

▪Why should invest in Myanmar?

▪New MIL Legal Framework

▪ Entry and Exit Procedures of Investment
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Why should invest in Myanmar?
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BCIM Corridor & Kunming Initiative
孟中印緬經濟走廊
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CLMV
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GROWING IN A GROWING ECONOMY



Main reasons for investment in Myanmar

1.Stragtegic location 

2.Economy growth & reform

3.New company law to facilitate investment 

4. Many foreign companies are investing in Myanmar 
successfully 

5. Society and culture

dica.gov.mm
https://emerhub.com
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Before entry

Trading

Manufacturing

Services

Real estate development

How to enter

• MIC Permit / 
Endorsement

• Land Use Right

• Tax Incentives 

While operating

• Lease

• Labour

• Tax

Exit strategy

• Wind-up / close

• Share transfer / 
buy-back

• IPO

Table of Contents of Invest in Myanmar
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Before Entry



Vehicles Available for Market Entry 

CRO Co.

SEZ 
Co.

MIC 
Co.
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How to invest in Myanmar?

➢Special Economic Zones (SEZ)

(set up by Myanmar government in 2010)

➢Myanmar Investment Commission (MIC)

- MIC permit and endorsement (have to pay tax)

➢Directorate of Investment and Company Administration(DICA)

Thilawa

Kyouk Phyu

Dawei

dica.gov.mm
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• No foreigner or foreign owned company shall acquire immovable property by way of purchase, 
gift, pawn, exchange or transfer. 

• No foreigner or foreigner owned company shall receive a lease of immovable property, for a term 
exceeding one year. 

• Unless indicated otherwise, as a general policy



29

Restriction on land

MIL

SEZ

Condo Law 2016 (6 
floor above, 
collectively owned 
land, registration, 
no more than 40%)

Restriction on 
trading

MIL 

SEZ

MOC Notifications
25/2018: 

Allowed on 
conditions: Positive 
List, capital 
requirement



List of Restricted Investment Activities -
Notification No.15/2017 – Only Local
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▪ Fresh water fisheries and relevant services 
▪ Manufacturing of forest products 
▪ Prospecting, surveying, performing feasibility study and developing mineral 

for small and medium scale 
▪ Prospecting, exploration and production of jade/gem stones
▪ Tour-guide service
▪ Mini-market, convenience store 
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List of Restricted Investment Activities -
Notification No.15/2017 – JV

32

▪ Cultivation / distribution of crops
▪ Manufacturing and domestic distribution of plastic products 
▪ Value added manufacturing and domestic distribution of cereal 

products / confectionery / food / alcohol / beverages / drinking 
water / cosmetic products 

▪ Development, sales and lease of residential apartments and 
condominiums 

▪ Local tour service 
▪ Transportation Agency for patients to overseas hospitals 
▪ Forwarding? 



List of Restricted Investment Activities -
Notification No.15/2017 – No Restrictions
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▪ Most activities
▪ Commercial building
▪ Hotel
▪ Trading?



MoC Notification 25/2018

100% Foreign JV – MM less than 
20%

JV – MM over 20% 100% MM

Wholesale 5M, exclusive of 
rent

2M, exclusive of 
rent

N/A

Retail 3M, exclusive of 
rent

0.7M, exclusive of 
rent

N/A
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Oil and Gas

31.85%

Electric Power

29.27%

Manufacturing

11.03%

Telecommunication

11.61%

Real Estate

5.33%

Cited from U Aung Naing Oo, DICA, Presentation
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How to enter
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Foreign Co

Foreign Co 
with equal 
treatment as 
MM Co

MM Co
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1 shareholder / 1 director (ordinary resident director)

FC but treated as MM Co. 

Electronic submission, communication, and meetings 

Director’s duties, and restrictions 

More power to registrar
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No business objectives

No authorized share capital 

No fix par value

Small Company（30 employees AND 50M Kyat）- 1. annual
meeting  2. financial statement   
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Preliminary 
Searches

Cautionary 
Notices 

Registration
Publication

Current Trademark Registration Procedure



Office of the registration of deeds Yangon
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Investment

MIC Permit 

Endorsement

Union Level

Regional / 
State Level 

Incorporation: COI – Capital Injection
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Search company 
name and business 

scope

Submit application 

documents

COI/Investment 

Permit

Account opening, 
remittance of 

capital

Run the 

operations
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• Land use rights

• Tax incentives
MIC Permit

Investment license
(positive list)

•Land use rights

•Tax incentives

•USD5M/K6B Below, the Regional and State 
Government

Endorsement

Investment recognition
(open)

• Business registration

• Importer / exporter Registration

• Factory Certificate

• UMFCCI Membership Certificate



TAX LAW
MIC Tax Exemptions

507 years tax exemption 5 years tax exemption 3 years tax exemption

*Subject to MIC 

Permit and 

business being in 

the “Promoted 

Sectors” of 

Notification 

13/2017

Examples (some 

types of):

-Agriculture

-Manufacturing

-Education

-Power

-Infrastructure
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While operating



Lease 

▪Within one year

▪ Land use right authorization 
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Lease tax
About signing procedures:

▪ To apply for a MIC-related lease, you should obtain (1) MIC permission and (2) stamp duty before 

signing; MIC check is required after signing.

▪ In addition, in accordance with the Myanmar Investment Law 2016, Article 50, investors should 

register the lease agreement with the Office of Registry of Deeds in accordance with the 

Registration Act.

About tax arrangements:

▪ The following taxes are covered by the lease for your reference. Please note that the specific tax 

rate tax, individual government officials may have different determinations.

▪ Stamp duty, rent for about three years is about 2%;

▪ Commercial Tax, 5%;

▪ The lessor is subject to a 10% income tax due to the lease income, and the lessee is obligated to 

withhold 2% of the tax, unless the lessor has obtained an exemption letter from the tax authorities 

and handed it over to the lessee;
53
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Land Grant
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From 105 – Land Map
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Form 106 – Land History
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Form 7 – Permit
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Tax

▪ Union tax law

▪ Corporate income tax

▪ Personal Income Tax

▪ Withholding tax

▪ Capital gain

▪ Commercial Tax

▪Others
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Corporate tax (income tax)

▪ The income tax rate for companies established in Myanmar under the

Companies Act of Myanmar and the Special Companies Act of 1950,

as well as companies approved by the Myanmar Investment

Commission, is 25%. In addition to the wages of employees living in

foreign countries, the total net income tax rate is 25%.
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Commercial tax

▪ Commercial taxes shall be payable on goods imported or produced in 

Myanmar as well as trade sales and services. The commercial tax rate 

on electricity exports is 8% and the crude oil tax rate is 5%. 

Commercial taxes do not apply to the rest of the sales of exported 

products.
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Special commodity tax

Commodity tax rate(%)
1 natural gas 8
2 Hardwood and sawn timber 10
3 Raw jade 15
4 Raw rubies, sapphires and gems 10
5 Finished jade, ruby, sapphire and 

other gemstones
Jewelry made of finished products 
such as jade, ruby, sapphire or rare 
stones

5
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Foreigner's personal income tax

▪ The non-resident tax rate is determined by the grading from 0% and rises to 25% of the total 

annual income before the deduction is reduced.

▪ Residents and residents are subject to income tax, and the tax rate starts from 1% and rises to 20% 

in increments.

▪ The following deductions have been implemented:

Basic deduction (20% of total salary), but no more than 10,000 coins

Parent deduction (Kyat 1,000,000)

Spouse deduction (Kyle 1,000,000)

Child deduction (500,000 kyat per child)
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Double taxation agreement

▪Myanmar has signed double taxation agreements with the United 

Kingdom, Malaysia, Singapore, India, South Korea, Thailand, Vietnam 

and Laos.
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Dispute resolution



DISPUTE RESOLUTION
court litigation & arbitration

▪ Myanmar courts
▪ Not great, but not bad
▪ Respect contractual clauses usually
▪ Slow pace

▪ Arbitration Law (2016) = Great!
▪ New York Convention Signatory
▪ But needs to be used more
▪ Disputes drain to Singapore and SIAC

▪ Enforcement
▪ Straightforward in theory
▪ May prove difficult in practice, not enough cases to establish predictability
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Financing 
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Structure 1 - SBLC

FBB

MM
Bank

Borrower

SBLC

Provide Collaterals;
Collateral Agreement

Loan
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Structure 2 – Security Agent

FBB

MM
Bank

Borrower

Provide Collaterals;
Collateral Agreement

Loan

Service Agreement
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Off Shore Loan

▪ Capital Brought-in amount of US Dollar 500,000;

▪ regular foreign income;

▪ Even if the entity does not have regular foreign income, whether it has the ability to repay the loan from the 
local income; and whether it has plans to protect against the effect of exchange rate fluctuation; 

▪ Whether the entity has brought at least 80% of the equity amount, which is mentioned in the Permit issued 
by Myanmar Investment Commission;

▪ Whether the Debt to Equity Ratio is within the stipulated range of 3:1 and 4:1 maximum;

▪ Whether the loan related Terms and Conditions contained in the loan agreement and documents concerning 
the company are sufficient and valid;

▪ Whether the repayment tenure contained in the loan agreement is medium-term or long-term; and whether 
the repayment schedule is appropriate to the loan agreement.



Thank you

▪ Thanlwin Legal has obtained permits for countless businesses in 
Myanmar

▪Our lawyers have written the official government translations of 
key Myanmar laws, including the MIL

▪With partners in major jurisdictions


